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123.A11 acla done by any meeting of the Board or of a committ" of the Board appointed
under Article 122 or by any person acting IS a director shall, nolwlthstandlng thaI It be
atterwarda dIscoVered ,hat there was some defeCt In \he appotn\ment 01 any IWCh director or
person acting as aforeaald, or that they or any of them went or was disqualified trom holding
ofllce or had in any way vacated th.ir or his office be as valid as " ev.ry such person had beGn
duly appointed and was qualUled to be a director,

124. (A) A reeotutlon In wrillng, slgned by all the directors for the time being entitled to
receiYe notice of a meeting of the Board. shall be a. valid and eft.ctive tor all purposes as it it
had been passed at a meeting of Ihe Board duly convened and held, and may consisl ollwo or
more tlocuments In like lorm each signed by one or more of the dlrector~: and may be in any
form. Including lacslmlle transmission.

(B) AnV or all 01 the directors or any members 01 a committee or 8ub-commilteEl of tilt!
Board may partic:ipat. In • meeting of the Board or that oommhlee or sub-oommil1lJo by means
01 a conference telephone, vldeoconrerenclng or any oommunlcation equipment which allows aU
ptl'SQn& partk;ipating In the meeting to he.r and speak to tach other. A pen;on so participating
shall be deemed to b' present In person al the meeting ancl shall be entl\lftd to volo and be
counted in the quorum, Such a meeting shaD be deemed to lake place where the largest group
of thOle participating I, &ssembkKl, or If there 1$ no such group, where the chairman of the
meeting Is present.

"'Ilnaglng and Executlva Directors

125,(~) SUbject 10 the provisions of the AcIa, the Board mayftom timela time appoinlone
or more of thetr body 10 be the holder of any executive office (Including where considerod
approprlale the offlc•• of chairman, deputy c:hairm.n. viet c:haillTlln. managing director, or any
other Bimllar otlice by Whatsoever title It Is known, or howsoevor cleacribtd. a )oint holder ot or
dtputy or assistant to any such oltiee) for such period and on IlUCh terms as they think fit. and
may without pr.judlce to any claim for damages for any breach of any contract or service
between the dlreclOf and the company. revoke or vary the terms of any such appointmenl. The
appolnlment of any director to Iny such executive oftic:e IS aforesaId shall automatically
determine II he ceuea 10 be a director but without prejUdice to any claim lor damages for breact1
or any contract of ••rvIct between him and the Company,

(9) No director may hold the omee 01 executive chairman or the Company or. it thIne
Is no such .xte:utlv. chairman. the office 01 ehlef executive or lolnt chief execuU",e of the
Company (by whatsoever name called) unleas he is a British elti~en within the meaning or the
arltl'h NlltlonaUty~ 1981.

126.The Board may entrust to and confer upon 8 director any of the powers ol(ereisable
by them with power to aub-delegate upon .ud1 tenns and conditions and with such restriction\>
a. they may think m, and either collaterally with or to the exclusion 01 their own powers and may
Irom time to time revoke, whhdraw, alter or vary all or any of such powers but no parson dealing
In good faith and without notice 01 such revocation, wlthdrawa' or alteration shall be alfected
thereby.

Ster.llry

t27,SubjlCt to the proVisions or the Acts the Secrtlary shall be appointed by the Board on
such terms and for such period as they may think fit. Any Secretary so appointed may 8t any
time be removed from office by the Board, but withoul prejudice to any claim for damages lor
breach of any contract of "Nice between him and the Company. II thoughl tit two or more
perscns may be appotmtd as Joint secretaries. The Board me)' also appoinl Irom lime to lime
on such t.rma as they think fit one or more deputy "cretarlt. or 80me person to Rct as
temporary secretary.

t2B.A provision of the Acts or the ArtieIea requlrin9. or authorlalng a thing to be done by or
to III director and lhe Secrelary shall not be satisfied by lIs being done by or 10 the same person
acting both 88 director and aa. or in place of, the Seoretary.
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Stal

129.(A) The Boardahall provide tor the ufe custody of the 8eal and the 8ecurllies seal
(If any) and neIther shall be used without the authority 01 the Board or of a committee aulhorlsed
by fh. Board In that behalf.

(8) Every inatrument to which 'he Seal shall be affixed, shall b. signed
autographically in any of the following manners:-

(I) by one director and lhe Secretary;

(U) by two directors; or

(III) by a person duly authorised by the Board eithet generally or in relation to
specific Instruments or instruments 0' specific descriptions.

(C) Notwithltanding the provisions of Paragraph (8) of this Article the Board may
resolve to dilP'!ns. wUh autographic signatures of all or any person rof0rred to In that
paragraph in relation to specific Instruments or instruments of specific descriptions, and In
aubaUtulion there'or to authorise signatures to be affixed by some method or system 01
mechanical elgnature approved by the Board.

(0) Notwithstanding the provi&ions 0' Paragraph (B) 0' thl, Article and without
prejudice to Paragraph (C) ot this Miele the Soard may rt$Olve In the case 01 any certificates
for shares or debenturel or other securities of the Company 10 dispense with any or all of the
signature. referred to In Paragraph (B) 0' this Article.

(E) The Securities seal shall be used only for sealing securities issued by tha
Company and document. crtating or evidencing securlti.s BO 'Slued. Any such securities or
documents sealed with the securities Seal shall not require to be signed,

(F) Notwithstanding the provisions of Article 122 a committee authorised by the
Board for the purpo98S of Paragraph (A) of this Article may consist enlirely of ann or more
persons other than directors.

Authentf~lIon of Documents

130.Any director or the Secretary or any poroon appointed bylhe Board lor the purpose
shall have power to authenticato ony documents affeollng the constitution of thn Company
(including the Memorandum and Articles of Association) and any resolutions passed by the
Company or the Board or any commlllee, and any books, records, documents and accounts
reletlng to the bullne.. of the Company and to certify coplts thereof or extrllcts therefrom as
true copies or extreel8. A document purporting to be a copy of a resolution, or an extract from
the minut8lt ot a meeting, of the Company, the Board, or any committee, or any ~I or area
board which Is <:ertl'led as aforesaid shall be conclusive evidence In favour of all persons
d••ling with the Company upon the faith thereat that8uch resolution hu been dUly passed or.
as the case may be. that such minutes or extract is a true and accurate recore! 01 procaedlnos nt
II dUly conslltuted ","ling.

At••rv,.
131.Subject 10 the Acl8 the Board may. before recommending any dividend. whether

preferential or othtrwlae. set aside out of the profits of the Company such surns as thay think
pr.t aa a reserve or reserves which shill, at ,he discretion of the Board, be applicable tor any
purpo.e to which the proflte of the Company may be properly .pplied, and pending such
~ppllcatlon may. al the like discretion, either be employed in the business of the Company or be
mvesled In 8uch mlnner 88 lhe Board think 'It. The BOII'd may divlde the reserve into such
special funds as they think lit anel may consolidate Into one lund any special funds or any pans
of any specl_1 fund,lnlo which the reserve may h.1ve been e!lvlded. The Board may 111$0 without
placing the same to re.erve carry forward any profits.
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Dividendi

132.Subject u hereln.lIer provided, the Company by Ordlnary Resolution may declare
dividends In accordance with the respectivo rights and priorities 01 Members, but no dividend
shall exceed the amount r8commended by the Board.

133.The Board may lrom time to time doelare and pay to the Members such interim
dlvldends. and such fixed or othor divldef'lds payable upon any preference or other shares al
stalod times, as appear to the Board to be justified by tho position 01 the Company.

134.Unltss and to the extent that the rights attached to any sharos or the terms of issue
thereol otherwise provide, afl dividends shall (as regards any shares not fully paid throughout
the period In respect of which the dividend Is paid) be apportioned and paid pro rata according
to the amounts paid on the shares during any portion or portions of the period in respect of
which the dividend Ii paid. For the purposes of this Article no amount paid on a share in
adv.n~ 01 callI shall be treated as paid on the share.

136,The Board may deduct from any dividend or other moneys payable to any Member on
or in respect of a share all sums at money (II any) pr,aently payable by him to the Company on
account 01 calla or otherwli8 in relation to shares 01 the Company.

136.SubjeClt 10 lhe provisions of the AcIS and the Telecommunications Act '984, where
any uSHt, buslneas or property is acquired by the Company as Irom a past date (whether Such
date be before or alter the incorporalion of the Company) the profits and 10$ses arising
therefrom u from such date may at the discretion of the Board In whole or In pan be carried to
r• ."enue account and ,reated tor all purposes 8S prollts or 10.... of the Company. Subject as
aloresald. If any shares or Mcurltles are purchased cum dividend or Intetest, such dividend or
Interest may at 1M discretion 01 the Board be treated as revenue, and it shall not be obligatory
to capitalise the same or any part thereof.

137.Any General Meeting declaring a dividend or bonue may upon the recommendation of
the Board by Ordinary Rnolutlon direct payment of 8 dividend or bonus in whale or In part by thB
distribution of speclllc assets (and in particular of paid-up shares or debenturas of any other
company or In anyone or more of 8\d1 ways) and the Botrd shall give eltectto BUch resolution,
and where any difficulty arises in regard to such distribution, the Board may settle the same as
they think IICpedlent and In particular may I,.ue fr.ellonal certificate. and Ill( the valuo tor
distribution of such specific assets or any part thereof and may datermine thaI cash payments
shall be made to any Members upon the fooling of the value 10 fixed In order to adjust the rights
01 all partitl and may vest any such speciflc: assets In trusteu as may seem expedient to the
Board.

, 38.The Compeny may pay any dividend. interesl or other moneys payable in cash in
respect of shares by direct debit, bank tran,t,r, cheque 01' divlcltnd warrant and may remit the
same dir8cted to the reglatered address 01 the Member or person entitled thereto or, In the case
of joint hold,r.. to the registered addre.. DI the joint hold.r who.. nama stands firsl in IhA
Register, or. In the cue 01 two or more persona being entllted to 8 diYldend, Inlereat or other
money in con••quenc8 of the death or bankruptcy Or mental dlaord'lI'- 01 the holder or by
operation 01 law or any other event, to anyone of such persons, or to such person and to such
addr... I' the hold,r or jolnt holders Dr such other persona IMY In writing direct. In the case of a
Member who Is 8180 an employee 01 the Company or any of Ita subsidiaries, the Company may
remit any dividend. interest or other moneys as alor.said to auch Member through the
Company's internal poatal arrangemen18. The Company shall not be responsible lor any loss of
any such CMq\le 01' wlrrant. Every such cheque or warrant shall be made payable to the order of
the person to whom It Is sent. or to such person as the holder or joint hQIrJ"rl; ur uU,,,r INr~un
entitled thereto may In Writing direct, and the paymlnt 01 such cheque or warrant shall be a good
dlschargt to the COmpany. Anyone 01 two or mare joint holders or persona entitled to a dividend.
InWeet Or other moneys in conseqvllnce Of the death, bankruPtcy or menial disorder of the
holder or by operation 01 law or any other event may give effective reculpts for any dividends,
interest or other moneys payable in respect 01 the share held by him as Ioint hoId.r or 10 which
he II jointly ,ntltled all alorenld.

139.The Board may but shall net be obliged to retain the dividends payable upon shares
in respeot 01 which any person is under the provisions 18 to the Ir8n8mlaslon of l\haras
hereInbefore contained entitled to become a Member. or Which any person is under those
provlsion5 entitled to tran.fer. until such penlDn shall become a Momber in respect 01 such
shares or IIhall tranllfer tho same.
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140.The walv.r In whole or In part ot any dividend on any share by any document
(wttether or not uncler seal) Shall be e",etlv' only \I &Uch document i8 ;igned by the holder
thereot (or the person beCofnIng entitled to the &hare In conllqu,nce ot the death. banllrup\cy
or mental disorder of the holder or by operation ot law or any other event) and delivered to the
Company and If or to the extent that the same is accepted a6 such or acted upon by the
Company.

141.No dividend or Interim dividend shall be paid othsrwi•• than in accordance with tho
provisiol18 01 the Acta Which apply to the Company.

142.No dividend or other moneys payable on or in re~ of a share shall bear Interest
against the Company.

143.(A) The Board may, if authorised by an Ordinary Resolution and subject to tho
remaining provisions o' this Article, operate a plan or plans for the benefit of thlt holders of
Ordinary Shar.s of the Company under whk;:h the ao.d may give such holders ana or mora 01
the following options, In such manner as the Board may think fit. namely:·

(I) in lieu of receiving any dlvldend (or. in the absolute discretion 01 the Board, any
part thereof) declared or payable on all (or. In the abtolute discretion of the
Board, any part) of the Ordinary Shares held by them from time to time. to elect to
receive addlllonal Ordinary Shares credited as fully paid. on tho terms and
COIldltlons of any such plan; or

(II) 100tead of accepting the net cash amount due to them In respect 01 any dividend
(or, in the abflolute diKretlon 01 the Boe.rd. any part thereal) deClared or payablo
on III or. In the absolute diacretion of the Boaro, any of 1h' Ol'dinary Shares held
by them Dr In their name from 11m. to 1Ime. to .Itel either to invest such cash In
lIObacriblng for unissued Ordinary Shares in the capital of the Company payable
in full or by Instalments. or In paying up In full or by Instalments any partly paid or
unpaid Ordinary Shares Issued by the COmpany and held by them from time to
time, on the terms and conditions of any such plan: or

(iii) any other option In respect of the whole or any part of any dividend on all or any
Ordinary Shares held by them as the Board may In their absolute discretion
determIne.

(6) In respect of .fly IUch plan tht following provisions shall apply:-

(I) The authorily oontained In the Hid Ordinary R.~tution for such plan may be in
reGPtd of a particular diVidend, or any part thereof. or In reapect of all or any
dividends, or any part thereof, declared or payable within a cpocilitd period. but
lluch period may not end later than the ooncluslon of the fifth Annual General
Meeting following the date of the meeting at which the Ordin.ry Re.okJtion is
paned. Tht plan to which Ihe authOrity relal.8 may, In Ihe absolute discretion 01
the Board, remain in force until the authority expires and is not renewed;

(Ii) The balls of allotment 01 new Ordinary Shares shall be determined by lho Board
so that, as nearly as may b. considered convenltnt. the relevanl value of tha
entltl,ment shall be equal to the cash amount (dl8regardlng Bny tBlc credit) 01 the
divldn the hOlder of .uch Shere, for8gC*8. For this purpose the "relavant value"
shall be OBJouIated by reference to the average of the middle market quotallon on
the London Sloc;k Exchange, II shown In the Dd)' OIflclal llsl. on oach 01 thu
firsI five dealing days on which the Ordinary Shares are quoted ex the relevant
diVidend, or in such other manner BS may be determined by or in accordance with
!tIt Ofdinary ~lOlution. A c.rtllicat. Or report by the Auditor as 10 the amount of
the relevant value in ,espect of any diVidend shall be conclu~ve evidence of Ihal
amount

(UI) Th' Board shill! give notice In writing to Ihe holders of Ordinary Shares 01 thl!
lerms and conditions of any such plan and ahall send wllh or followIng such
notice forms of election so thai they may exercise the rights granted;
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(Iv) ThO Board may determine that an elec1lon by a Member may be specified to be a
continuous mandate and need not be renewed annually or otherwise, and shall
talet effect untll the mandate Is revoked by the Member, In accordanco with any
procedure decided upon lrom lime to time by the Board;

(v) For the purpose of any such plan the 80Ird may capitalise out 01 such 01 the
sums standing to the credit of eny of the Company', reserves (Including any
share premium account, capital redemption reserve lund or any oth'H
undiatrlbutable reserve) or any 01 the protlla which could have been applied in
paying dividends in cash as the Board may determine, II sum equal to the
aggregate nominal amount of additional Ordinary Shares to be aliened on such
basis and apply the same In paying up In full tile appropl'late number 01 unissued
Ordinary Shares for allotment and distribution to and amongst tho holdor!'i of
Ordinary Shares entmed to the same;

(vi) The Board may do all acts and things considered necessary or expedient to givu
efftct to any~ plan (including, witl'lout limitation any such capitalisation) with
full power to the Board to make such provisions as they think fit In reipset ot
fractions, Including provisions whereby, In whole or in part. fractional entitlements
are paid In cash or are disregarded and/or rounded up 'and/or the benefit 01
fractlonal entitlements, In whole or In pan, accrues to the Company rather thon to
the Members concemed and/or under which tractional entItlements are accrued
and/or retained and in each case accumulated on behalf of any tll'laroholder and
such accruals or retentions are applied to the allotment, by way of bonus to or
cash subscription on behalf of such shareholder, of fully Paid-up Ordinary Shares.
The Board may authorise any person to enter on behalf 01 all the Membaul
Interested Into an agreament with the CamPiny providing for such capitalisation
and matters incidental thereto and any agreement made undor such authority
ahall bt .fl.tti.... and bindilllil 00 all QOncerned;

(vii)Tht additional Ordinary Shares 80 allotted shall rank pari passu In all rtllpRct9
with the fully paid Ordinary Shar•• th.n In i.sue save only as regards
Plnk:\patlon in the relevant dividend in ,espect of which the Ordinary Shares have
been Issued (or share el4etlon In litu);

(vIII) The Board may In their absolute discretion on any occasion determine thot rights
of election shall not be med. Ivallabl. to any holders of Ordinary Shares
r..\dent In or with registered addresses within or beyond any specified territories
or jurisdictions or In retpaet of share. being represented by American Depositary
Shares, or to any holdlUA of OrdinAry ~hAr88 in rltBpect of whom the Board
believes, In theIr .bsolute discretion, that II would be impractical or ulldulv
onerous to make rightlll of aloetlon available or that for any othor roooon Duch
rlgnUl Rnnult.f not Of:l made available, and In any luch ev,,"t the provisions
aforesaid shall be read and conS1NOCI SUl)jlilCl to Such determination.

(e) The power contorrOd undor this Article and by any authority given by the
Momborc Choll not be exercised unless the Compllny Rhllil then have. in order to give efleet to
the terms 01 any such p1an:-

(i) sulflcl8nt uniS&UllId shMre, capable of being Issued as Ordinary Snares: and

(II) It any shales ar. to be allotltCl other than for oash, llUfltclont profits avallebltl for
distribution or ,eseNeo or fundo ctanalng to the credit 01 an l!Ipprnprilltll l'IlT.('lun\

. . (D) The Board may, In their absolute discretion, suspend or terminate any such plan
whICh la In operation, notwithstanding that there may be eleolions outstanding pursuant to such
plan.

IE) MV communication by the Board to the Membel'$ concerning Clny such plan, or
any amendment thereto, (Including the notice6 referred to In this Arlicle) may bit by
advertisement published In accordance with Anicte t81(C).
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144.AII dlvldenc:ls. Interest or ottler sums payable unclaimed alter having been declared
may be inv.sted or otherwise made use of by the Board for the benefit 01 tho Company until
claImed. All divide~ Ot Inler.a, unolalmed for a period oJ !welve years after having boan
declared shall, unless the Board otherwISe resolves. be lorfelted and shall revert '0 the
Company. The retention by the Company of. or payment Into a separato account 01. any
unolalmed dividend, Interest or other sum payable by the Company on or In respecl of any
share shaH no' constitute the Company a trustee thereof.

Capitalisation ot prom.
145.(A) The Company may, upon 'he recommendation of the Board. at any time and Irom

time to time pass an Ordinary Resolution to the effect that it Is desirable to capitalise all or any
part of any amount for the lime being standing to the credit of ~y reserve or fund which is
available for dlstrlbutlon or to the credit of any share premium account or any capilli redemption
reserve and accordingly that such amount be set free for distribution liImong the Members or
any class ot Members who would be entlueo thereto II dlstrbuted by way 01 dividend and In the
same proportion, on the looting that the sam. be not paid In cash but applied either in or
towards paying up the amounts for the lime being unpaid on any aharas In the Company held by
such Members respectively or in payment up in full of unissued shares, debClntures or other
obligations of the Company. to be allolted and distributed credited as fully paid among such
Members, or partly In one way and partly in the other. and the Board shall give effect to such
resolution, provided that, tor Ihe purposes of thl, At1Ic:le, • ehare premium account and a capital
...demptlon reserve may be applied only In the paying up of unissued shares to be allotted to
such Members credIted at fUlly paid.

(S) The Company may, upon the recommendation of the Basrd. at any time and from
lime 10 time pass an Ordinary Resolution to the effect that it is desirable to capItalise all or any
pan of any amount for the time being standing to the credit 01 the Company's reserve acc:ounts
or to the credit 0' the prolll and loss 8CClOunt which Is nol available for dlslributlon by applvlng
such sum in the paying up In fuN of unl..ued shares to be allotted .. lully paid shares by way of
capitalisation to Ihe Members or any class 01 Members who would have been entitled to that
8um i1 it were d1strtbuted by way 01 dividend, and In Ihe same proportions. and the Board shall
give effect to such resolution.

(C) Where any difficulty .rl••• In regard to any distribution undor paragraph (A) or (0)
of Ihis ArticlQ the Board may settle the same as they think expedient and in particular may i55UIl

fracllonal cenlllcates or authoriee any person to 5ell and transfer any fraction.. or may resolve
that the distribution should be 88 nearly as may be practicable In the correot proportion bul not
exactly so or may Ignore fractions altogether. and may determine that ca$h payments shall be
made to any Members In ord.r to adjust Ihe tights of all parties. a8 may seem to be 8xpedlenlto
the Board. The Board may appoint any person to sign on behalf of the persons onlllled to
participate In the distribution any contract necessary or desirable lor giving ofIccI Ihereto and
such appointment &tlall be &ffeetlve and binding upon the Members.

Record 0.t8.

146.Any resolution dedarlng II dlvkMnd on shares of any clllss or "'tlkin" provision lUI
any distribution. allotment or Issue for the hofdarl'l of share" 01 any clus, whelhlfr a resolutIOn 01
the Company in Goncr.,1 Mooting or 1I l'Molutlon 01 the Board, may specily Ihal the lI11ITlU shall
bit plilid or lIl11tJII. aa Ih., ctuItIllIily Uti. 10 Iha persons regiNftIllfl ,,~ Ih.. holdftl'l'; of :'ouch !\hIUftl\ "t
the dON of bu.in... on a par1icular dala. notwithstanding thaI it may be a date prior to that on
which the resolution Is passed, and the cIlvlden<l, distribution, allotment or Inue shalf be paid or
made, 1$ the elY rnty be. to them In accordance with their respective holdings 80 regilltorod,
but without prejudice to the rlghtB Int.r 58 in r••pect 01 luch diVidend 01 transferors and
transf.rees of any such shares.



40

Accoun,.

147.The Board shall cause accounting records to be kept In accordance with the Acts.

148.The accounting records shall be kept at the orllce or. subject to the Acts, al such
other place or places as the Board think fit, and shan alw.ys be open to. the Inspection 01 the
officers 01 the Company.

149,The Board shall frOm time to time determine whether and to what extent and at what
times nnd places and under what conditions or regulations the accounting records 01 the
Company or any 01 them shall be open to tho inspoetlon 01 Members not being ollicers 01 the
.Company. lind no Member (nOI being an oUicer 01 the Company) shall have any right of
Inspocling any accounting records or other book or document of tho Company except as
conlerred by statute or ordered by II court of competent Jurisdiction or authorised by the Board
or by the Company In General Meeting.

150. The Board Illhall from lime to time In accordance with the Acts cause to be prepared
and to be laid before the Company in Gen".l U..\ing such profit and loss accounts, balance
sheets. group accounls (if any) and reports as are referred to In the Acts,

161.(A) Subject to the provisions of Paragraph (C) of this Article, a copy of every balance
sheet and profit and loss account (including every document required by law to be annexed
thereto) which is to be laid before the Company In Gener.' Mltting. together wilh a copy 01 the
Auditor's report and the Board's report. shall not les& than 21 days betore the date ot the
meeting be sent to every Member and every holder of debentures 0' the Company and to every
olher person who Is entitled to receive notices of meetings from the Company under the
provisions 01 the Acts or the Articles.

(B) Any Member or holder 01 debentures to whom a oopy or the doc:uments referred
to In Paragraph (A) of this Article has not been sent shall be 'ntltled to receive a copy Iree 01
charge on application to the Office.

(C) Instead'01 the documents referred to in Paragraph (A) of this Article. the
Company may send a summary tlnandal statement prepared In accordance with the Acts and
regulations made uncler the Acts to entitled persons (as dellned In Section 251 (IS amenc:k!d In
1992) of the 1985 Act) where permitted by the Acta and the IBid regulations. subject to such
exclusions or other arrangements 88 the Board may dll8m ne<»ts..ry or oxpCldlont to doal wilh
legal or practical problems arising In any over••as territory or by virtue 01 shares being
represented by American Depositary Shares or the requirements of any regulatory body or
stock exchange. .

(0) This Artide shall not require a copy of the documentl referred to in Paragraph (A)
or (C) of this Miele 10 be S8nIIO any person 01 whOle addr... the Companv is nOI aware or to
more than one 01 the lolnt holders of any shares or debentures.

(E) There ehall be lorwarded to the appropriat. officer at the London Siock Exchange
Buch number of such documents 8$ may for the lime being be required by lIS regulations.

Auditor.

152, An Auditor shall be appointed and hie dutle& regulated In accordance with the Acts.

An Auditor ahan be entitled to _"end lltly GtInerai Meeting and to receive all nOlices 01 and
olher communications relating 10 any General Meeting whloh any Member is untitled to receive
and to be heard at any General Meellng on any part of the business of the mooting which
CQncems him as Auditor,

153.Subject to the provisions of Ihe Acts, all aets done by any person acting as an Audilor
shall, as regards all perBOns dealing In good faith with the Company, be valid. notwithstanding
that there was some defect In his appointment or that he wu at the time of his appointmont not
qualified for appolnlment or subsequently beC8n'li1 disqualified.
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Notices

154.(A) Any notice or document (Including a share e.rtlllcate) may be served on or
deNvered to any Member by the Company ehher by /'land or by send/no II through the posl or .
other delivery s8rvie. In a prepaid cover addr.ssed 10 such Member at hli registered address.
or (If ha has no registered add,... within the United Kingdom) to the address, If any, within thA
United KIngdom IUpplled by him 10 ttle Company as his address for the service of nOlices. or by
delivering it to such address addressed as aforesaid.

(B) In the case of a Member registered on a branch register any SUCh notice or
document may be postod or dispatched either in the United Kingdom or in the territory in which
suoh branch roglsler is maintained.

(C) Where a nellee eM' other document Is .erved or senl by hand. it shall be doomod
10 be served at the time It Is hand4ld to or lefl for the Member at such address. addressed as
aforesaid. Where II is sent by post or other delivery service, 11 shall be deernec1 to b9 sorvod:-

(a) 24 hours alter posting. where first etaH maills employed; or

(b) 72 hours after it ia POSled or given to delivery ag.nts (as the case may be) where
any means of delivery other than Ilrsl dasa maills employed.

In proving such serviC9 or delivery il &han be sufficient to prove tnat the notice or document was
properly addressed, prepaid (where ilpproprlale) and posted or given to r;Iollvery agents.

155.The Company may at its disGrellon serve any notice or document (including a share
certificate) on any Member who I, an employee of tht Company or any subsidiary of the
Company at his last known place of work In the Company or any subsidiary by sending It
through the Company's Internal postal arrangemenls and "rvlc. sh,,11 be deemed 10 be
eflected on the day foHowlng thaI on which the letter containing the same is dispatched In the
Internal postal systems, The Company's records of such despalch shall be d811rned to bo proof
01 such service.

156.Any notice given 10 thaI o~ ot the joint holders ot a "'are whose name standslirst in
the Register in respect of the share shall be sufflcl.nt notice to ail the joint holder. in their
capacity as such. For such purpose a Joint holder having no registered address In Ihe Uniled
Kingdom and not having supplied an address within the United Kingdom for the service of
notices shall be di8regarded,

151.A person entitled to a share In consequence of the death. bankruptcy or menlol
disorder of a Member or by operation of law or any other event upon supplying 10 the'Company
such evidence as Ihe Board may reasonably require 10 show Ills !hIe to the share, and upon
lupplylng also an eddre.s within Ihe United Kingdom for the .ervie. Of notices, shall be enlitled
10 have served upon or delivered to him at .uch address any noti<le or document to which the
Member but for SUCh an even' would be entitled. and Bueh ..rvice Or delivery shall tor all
purposes be deemed a sunk;lent service or delivery of such notice or document on all persons
Interested (whether )olnlly with or as claIming through or under him) In tho sharo. Savtl liS
a'orosald any notice or document denvered or sent by pot, to or lefl al Ihe address 01 any
Member In pursuance Of the Articles 'halt, notwithstanding that such Member be then deDd or
bankrupt. In liqUidation or suffering trom mental diBDrder and whether or not the Company shall
have nofice of sny such event or circumstances, be deemed to have been duly 9,,,,v9d or
delivered In respect 01 any share registered In the narne 0' such Member as sole or flrst·named
joint holder,

158,(A) A Member who (having no rtIQistered addreu WIthin ttl. Uniled Kingdom) has nOI
supplied to the Company an addruss within ttl" UIII\IiId Kingdom lor lila !il:lfllica 01 notices shall
not be .ntitled to r.calva noticn from the Company.

(B) II on two consllcutlve occasioos notices or other documllnts have been 8enl
through the post 10 any Member at his regislered address or his address lor the servjce 01
notico· bul have been returned undolivorod. auch Member ahafl not from then on be enlltled 10
receive notloos or other documents Irom the Company until he shall have communicatoo with
tha Company and supplied in writing a new registered address or addross within the United
Kingdom for the servlclI of notices.
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159.Any Member present. either In person or by proxy,aleny meellng Of the Company or
01 the holders 01 any cia.. of shares In the Company IhaJI for an purposes be deem8d to have
received due notice 01 such meeting. and, where requlalte, of the purposes tor which such
meeting was oonvened.

150.Subject to such r'Slrietlons affecting the right to rtctlve notice as Bre for the limo
being applicable 10 the holders at any 101... or shares, notice of every General Meotlng shaH be
given In any manner hereinbefore authorised to:

(a) every Member exc.pt those Members who (having no regist.red address within
the United Kingdom) have nol supplied to the Company an address within tho
United Kingdom lor the giving 01 notices to them;

(b) the Auditor for the time being of thtJ Company; and

(c) the Board.

No other person shall be entl1lecl to receive notices of Gentr.1 Mt.tings.

161. (A) Any notice required to be given by the Company to the Membor5. or any of them.
and not expressly required by the ArtiCles or the Acts to be given In any particular manner, may
be sufliclently given by advertisement.

(B) Without prejudice to the generaUty Of paragraph (A) of this Article. if at any time
the Company Is un.ble eUectively to convene a General Melting or I l'l'llIeting of the holders 01
any class 01 shares In the Company by notices sent throUgh the poslln the United Kingdom as
a result of the suspension or curtailment of poslal services, notice of such meeting may be given
by advertisement In the United Kingdom. In any such ce•• the Company shall send
confirmatory copies of the nolle. by post il at "'$1 .even days prior to Ille meeting Ihe posting
01 notices to oddrosaes throughout the United Kingdom again become. practioabla.

(C) Any notice given by advertisement shall be adver1lied on the flame date in at
least two leading daDy newspapers 1.1'1 \he United Kingdom (at least one of which shall bo a
national newspaper) and such notice shall be deemed to have been aeIVed at noon on the day
when the advertisement appears.

Winding liP

162.11 the Company shall be wound up the liquidator may. with the sanction ot an
Extraordinary Aesolutlon of the Company and any other lI8nction requirEld by und subjecl to the
provisions 01 the Acts. divldt nmong!ll the Mambers In specie or kInd the Whole or nny part of
the oss,ts of the ComPflny (whether they shall consist of property of the same kind or not) and
may. for such purpose. set s~h value .. ho deems fair upon any propeny to be divided os
aforesaid Dnd may determine how such division shall be carried out •• betw"n the Members or
dlU.renl classes of Members. The liquidator may. wlttl the like ..netlon, vett the whole or any
part 01 such assets In trust... upon such trusts for the benefU of the contributories as the
liquidator. with the like sanction, shall think fit. but 10 tha1 no Member shall be compelled to
accept any shares or other seeurltlesln respect 01 which there Is any lIabiljlY.

Untraced Shllrehold....

163.(A) The Company shall be entitled 10 sell the shares 01 a Mlilmbor or the shares to
which a person Is entltled by virtue of transmlealon on deeth or bankruptcy II and provided that:-

(i) during the period of 12 yeors prior to the date of the publication 01 the
advertisements referred 10 In paragraph (iI) below (or. if published on dlfforent
dat", the later one) at least three dlvld.nds In respect of the shares In question
have become payable and all warrants and chtque. In rljlspect of tho shares in
quNtIon sent In the manner authorised by tile Articles Ilave remained uncashed:
and

.I

)



(II) the company shall on expiry 01 the laid period ot 12 years have .Inser~ed
adWftlael'l'l*'18. in both a natIOnal dally newspaper and a newspaper CIrCulating
In the 8re8 In which the lalt known addr... 01 the Member or the address at
which ..rvlce ot notices may be eltected In' accordance with the Articles Is
located, giving notice ollts Intention to sell the shar••; and

(III) during 1he said period 01 12 years and the period ot three months following the
publication 01 the said advertisements the Company shall llave received
Indl¢atlon neither of the Whereabouts nor of the existence 01 such Member or
person: and

(Iv) Notice shall have been given to the London StOCk Exchango 01 its intention 10
make 8l.1ch ..Ie.

(B) To give e"'ct to any such .aIt. the Comp'ny may appoint any person to execute
as transleror an Instrument 01 transfer 01 the said shares and such Instrument 01 Iransler shall
be as ellectlve as II il had been executed by the registered holder of, or person entitleo by
transmission to. such shares, and the tlUe 01 the transleree shall not be aflected by any
irregularity or invalidity In the proceedings relating thereto. The net proceed5 01 sale shall belong
to the Company, which shall be obliged to account to the former Member or other person
previously enlltled as aforesaId lor an amount equal to such proceeds and shall enter the name
of such lormer M.mber or orhar person In the books 01 the Company 8S a credItor for such
amount. No trust shall be created in respeot of the debt, no interesl shall be payable in respect
of the same and the Company shell not be ,.qulred to account for any money eamed on tho net
proceeds, which may be employed in the business 01 the Company or Its holding company (il
any) as the Board may Irom time to time think fit.

Indemnhy

164.(A) Su~ to the provisions 01 the Ac.a:-

(I) the Board may from til1}e to time approve the pun;;hase and maintenance 01
Insuranee by the Company. for the benellt of any person who is or was at any
time a director, other oUlcer. employee or auditor 01 the Company or of any
company which illl • subtldl.ry, *ubtldiary und,rtaklng, ."ociale or holding
Clompany 01 the Company or who undertakes responsibilities or duties lor the
beneflt 01 and at the Company's reque.t, againsllny liability;

(II) but without prejl.ldlce to any indemnity 10 whiCh tho person concerned may
otherwise be entitled, every director, Auditor. Secretary. employee or otllc,r 01 tho
Company .ha" be Ind.mnllied ol.ll of th.....'s of the Company against all
losses or liabilities which he may sustain or Incur in or about the exucutlon of the
dutl" 01 his office or emplovment, or otherwise In relallon thereto.

(8) Wlthol.lt prejudice to lhe generality of the loregolng the Board shall so long as
they ar;1 reasonably and In good faith, be under no liability to the Company Or 10 Qny olher
person for tailing to treat any share as a Relevant Share or any person as a Relevant Person in

, accordance with the provilions of Miele 37 and neither shall any 01 the Board be liable to the
Company or an~ other person II, having acted reasonably and In good lalth thay detorminc
erroneously that Iny share Is a Relevant Share. or any person Is a Relevant Person or on the
basis 01 ,such determination or any other determination or resolution of the Board. th.y pfJrform
or exerCIse (or purport to perform or exercise) their dulles, powers, rights or discrelions under
Anlcle 37 In relation to such share.
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Nemes, Addr••H. and Descriptions of SubBCribers

CHARLES CYPRIAN BRIDGE
139 Hartingdon Road
London
SW82EY

Govemment Servant

JENNY SNAITH
95 Stradella Road
London
SE24

Government Servant

Dated the 17th cley of February 1984

WITNESS to the above signatures:-

CHRISTOPHER BRYAN ROBSON
50 Brampton Park Road
Hltchln
Herta
SG51XE

Government Servant

)
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VOLUME THREE, SECTION F

THE BT LICENCE

Attached is a copy of the Licence granted by the Secretary of State for

Trade and Industry to British Telecommunications under Section 7 of the

Telecommunications Act 1984 ("BT Licence").

\ \ \DC - 57378137 - 0370362.01



Licence granted by
The Secretary of State for Trade and Industry

to British Telecommunications
under Section 7 of the Telecommunications Act 1984

22 JUNE 1984 ANNOTATED BY

Licence Amendment dated 23 March 1987
Licence Amendment dated 1 May 1987
Licence Amendment dated 2 June 1987
Licence Amendment dated 23 April 1989
Licence Amendment dated 27 July 1989
Licence Amendment dated 14 November 1989
Licence Amendment dated 24 September 1991
Licence Amendment dated 9 March 1993
Telecommunications (Leased Lines) Regulations 1993/2330 made 24 September 1993
Licence Amendment dated 14 December 1993
Licence Amendment dated 15 September 1994
Licence Amendment dated 31 March 1995
Licence Amendment dated 2 November 1995
Licence Amendment dated 13 February 1996
Licence Amendment dated 29 July 1996
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LICENCE GRANTED TO BRITISH TELECOMMUNICATIONS TO
RUN TELECOMMUNICATION SYSTEMS UNDER SECTION 7 OF
THE TELECOMMUNICATIONS ACT 1984

THE LICENCE

1 The Secretary of State, in exercise of the powers conferred on him by
section 7 of the Telecommunications Act 1984 (hereinafter referred to as
"the Act") and of all other powers exercisable by him for that purpose,
hereby grants to British Telecommunications (hereinafter referred to as "the
Licensee") a licence, for the period specified in paragraph 3, subject to the
Conditions set out in Schedule 1 and to revocation as provided for in
paragraph 3 and in Schedule 2, to run the telecommunication systems
specified in Annex A (hereinafter referred to as "the Applicable Systems")
and authorises the Licensee to do all or any of the acts specified in Schedule
3.

2 The telecommunications code contained in Schedule 2 to the Act shall apply
to British Telecommunications for all purposes except those not relating to
the Applicable Systems and subject to the other exceptions and Conditions
set out in Schedule 4 for so long as this Licence is one to which section 8 of
the Act applies.

3 This Licence shall enter into force on the day appointed under section 2 of·
the Act for the purposes of Part II of the Act and shall be of 25 years'
duration in the first instance but, without prejudice to Schedule 2 to this
Licence, shall be subject to revocation thereafter on ten years' notice in
writing of such revocation and such notice shall accordingly not be given
before the end of the fifteenth year after the granting of this Licence.

RT HON NORMAN TEBBIT MP

SECRETARY OF STATE FOR TRADE AND INDUSTRY

22 JUNE 1984
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SCHEDULE 1:

PART 1:

CONDITIONS INCLUDED UNDER SECTION 7
OF THE ACT

DEFINITIONS, INTERPRETATIONS AND
TRANSITIONAL PROVISIONS RELATING TO
THE CONDITIONS IN SCHEDULE 1

1 In these Conditions unless the context otherwise requires:

(a) "Apparatus Production Company" has the meaning given to it In

Condition 21;

(b) "Apparatus Supply Business" has the meaning given to it in Condition
18;

(c) "Authorised Overseas System" means any telecommunication system
outside the United Kingdom which is authorised to be connected to
the Applicable Systems under Schedule 3;

(d) "Bringing into Service" means the process of connecting by means
requiring the use of a tool telecommunication apparatus (including
apparatus comprised in a telecommunication system) or a
telecommunication system to another telecommunication system, or
the process of disconnecting by such means such apparatus or such
system from another such system; and includes such testing or
inspection of that apparatus or system and any other apparatus or
system to which it is or is to be connected as is necessary for the
purpose of ensuring that the apparatus or the system in which it is or is
to be comprised, or the system, is authorised to be connected to any of
the Applicable Systems; and expressions cognate with "Bringing into
Service" shall be construed accordingly;

(e) "Call Box Services" and "Public Call Box" have the meanings given
to them in Condition 11;

(f) "Connectable System" and "Connection Service" have the meanings
given to them in Condition 13;

(g) "cost" includes a reasonable profit;

(h) "to dial" includes any equivalent operation;

(i) "Emergency" means an emergency of any kind including any
circumstance whatever resulting from major accidents, natural
disasters and incidents involving toxic or radio-active materials;

(j) "Emergency Organisations" has the meaning given to it in Condition
6;
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(k) "Exchange Line" means telecommunication apparatus (within the
meaning of Schedule 2 to the Act) comprised in the Applicable
Systems and installed for the purpose of connecting a telephone
exchange run by the Licensee to a Network Termination Point
comprised in Network Termination and Testing Apparatus installed by
the Licensee on premises within the Licensed Area for the purpose of
providing voice telephony services at those premises;

(1) "International Connection Service" means a telecommunication
service consisting in the conveyance of any Message which has been
conveyed or which is to be conveyed by means of any
telecommunication system outside the United Kingdom the connection
of which to the system by means of which that service is provided is
authorised by a Licence;

(m) "Licence" means a licence granted or having effect as if granted under
section 7 of the Act;

(n) "Licensed Area" means the United Kingdom other than the area in
which the City of Kingston upon Hull is licensed to run
telecommunication systems under a Licence coming into force on the
date on which this Licence enters into force;

(0) "Licensee's Group" means the Licensee and all of its Subsidiaries
taken together;

(p) "Limited Maintenance Telecommunication System" and "Limited
Maintenance Telecommunication Apparatus" mean any
telecommunication system or telecommunication apparatus as the case
may be which is, or is to be, run under a Licence which requires
Maintenance Services to be provided in respect of it, if it is, or is to be,
connected to any of the Applicable Systems, by either the Licensee or
the person running any other public telecommunication system to
which it is, or is to be, connected;

(q) "Local Authority" has the same meaning as in section 97 of the Act;

(r) "Maintenance Services" means in relation to any apparatus which has
been installed:

(a) Pre-Maintenance Inspection;

(b) carrying out repairs;

(c) verifying or ensuring that:

(i) the apparatus performs in accordance with its specification
or as may be required by the operator of the Connectable
System in which such apparatus is incorporated;
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(ii) the apparatus continues to comply with any condition
contained in an approval of that apparatus under section 22
of the Act or in the designation of a standard under that
section;

(iii) any terms or conditions regarding the apparatus or its
connection or use that may be stipulated by the Licensee
and which must be observed if the Conn~ctable System is
or is to remain connected to the Applicable Systems are
observed;

(d) any activity involving the removal of the outer cover of the
apparatus or alteration of the apparatus including alterations of
any stored commands capable of affecting the compliance of the
apparatus with the technical requirements and conditions
mentioned in (c) above; or

(e) any activity involving the use of any test apparatus or other
equipment not forming a permanent part of the apparatus;

but shall not include operations incidental to the installation, Bringing
into Service or routine use of the apparatus to convey Messages;

(s) "Message" means anything falling within paragraphs (a) to (d) of
section 4 (1) of the Act;

(t) "Network Connecting Apparatus", "Network Termination Point" and
"Network Termination and Testing Apparatus" have the meanings
given to them in Annex A;

(u) "Operator" has the meaning given to it in Condition 13;

(v) "Pre-Maintenance Inspection" means any inspection reasonably
necessary to ensure that apparatus has been properly installed in a
manner rendering it fit to be maintained by the person making the
inspection, but does not include any inspection for the purpose of
Bringing into Service;

(w) "Private Circuit" means a circuit which is:

(a) provided by means of a telecommunication system comprised in
the Applicable Systems;

(b) made available to a particular person or particular persons for
the conveyance of Messages between fixed points within that
system; and

(c) installed in such a way that persons sending Messages by means
of that circuit are not able to select the destination within that
system to which Messages are conveyed;
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and a "Relevant Private Circuit" means aPrivate Circuit, not being a
Private Circuit provided by the Licensee for another public
telecommunications operator, where:

(i) at least one Network Termination Point of which is located
within the United Kingdom and all the network
termination points of that circuit, and of any half circuit to
which it is connected, are located within the European
Economic Community~ and

(ii) the agreement between the Licensee and the user to
provide the Private Circuit does not provide for messages
to be conveyed thereby to be routed via a satellite link
(notwithstanding that they may be so conveyed);

(x) "Public Emergency Call Service" has the meaning given to it In

Condition 6;

(y) "Relevant Connectable System" has the meaning given to it in
Condition 13;

(yA) "Relevant Service" means any service which is provided in whole or
in part by means of any of the Applicable Systems and which could
have been provided on 30 April 1987 under and in accordance with
the Class Licence for the running of telecommunication systems
providing value added and data services granted by the Secretary of
State on 30 April 1987 in whole or in part by means of a
telecommunication system the running of which was authorised by
that Licence;

(z) "Relevant Terminal Apparatus" has the meaning given to it in Annex
A;

(aa) "Served Premises" has the meaning given to it in Annex A;

(bb) "Subsidiary" has the same meaning as in section 154 of the
Companies Act 1948;

(bbA)"Supplemental Services Business" has the· meaning given to it In

Condition 18;

(cc) "Systems Business" has the meaning given to it in Condition l8~

(dd) "Telephone" means an item of telecommunication apparatus capable
when connected to the Licensee's public switched telephone network
of transmitting and receiving uninterrupted simultaneous two way
speech conveyed, or as the case may be to be conveyed, by means of
that network;
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(ee) "United Kingdom" includes any area to which the provisions of the
Act apply by virtue of section 107;

(eeA)"users" means end users and service providers, including
telecommunications organisations where the latter are engaged in
providing services which are or may be provided also by others;

(ft) "Wholly Owned Subsidiary" means a body corporate all the issued
shares in which are held by or on behalf of the Licensee.

2 The Interpretation Act 1978 shall apply for the purpose of interpreting these
Conditions as if they were an Act of Parliament.

3 Any word or expression used in these Conditions shall unless the context
otherwise requires have the same meaning as it has in the Act.

4 For the avoidance of doubt it is hereby declared that for the purposes of
these Conditions references to the supply of telecommunication apparatus do
not include the making available of apparatus comprised or to be comprised
in any of the Applicable Systems.

5 For the purposes of interpreting these Conditions headings and titles to any
Condition shall be disregarded.

6 Nothing which the Licensee may do, or omit to do, after the date on which
any provision of these Conditions enters into force shall be held to constitute
a failure to comply with an obligation imposed on the Licensee by or under
these Conditions to the extent that the Licensee is obliged to do or to omit to
do (as the case may be) that thing by the terms of any contract subsisting
immediately before that date; but any contract which takes effect as from the
appointed day by virtue of paragraph 12 of Schedule 5 to the Act shall not
be treated for the purposes of these Conditions as a contract subsisting
immediately before the date on which these Conditions enter into force.

7 Without prejudice to the generality of paragraph 6 above, nothing which the
Licensee may do, or omit to do after 1 May 1987 shall be held to constitute a
failure to comply with an obligation imposed on the Licensee by virtue of
any of the amendments made to these Conditions on that date to the extent
that the Licensee is obliged to do or to omit to do (as the case may be) that
thing by the terms of any contract subsisting immediately before 14
November 1986.

8 Any reference in any of these Conditions, however expressed, to the
Director notifying the Licensee of any matter, consulting the Licensee about
any matter, affording the Licensee an opportunity to make representations,
taking representations made by the Licensee into account, or explaining, or
giving reasons for, any matter to the Licensee, shall be without prejudice to
any obligation of due process or similar obligation which the Director is or
may be under by virtue of any rule or principle of law or otherwise.
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